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. DOCKET FILE COPY ORIGINAl
COLUJilBlA SQUARE

555 nDaTUNTH STIlEET. NW

WASHINGTON. DC 1C)C)CK.1l09

TEL (101) 65'7-6600

FAX (101) 657-HIO

June 27, 1997

t , ""

BYHAND DELIVERY

William F. Caton
Acting Secretary
Federal Communications Commission
Common Carrier Land Mobile
P.O. Box 358130
Pittsburgh, PA 15251-5130

Re: Application on Form 490 for Transfer of Control
of IDinois Consolidated Telephone Company,
Licensee of IMTS Rural Radiotelephone Service
Stations KSJ763 et al., from Consolidated
Communications Inc. to McLeodUSA Incorporated

Dear Mr. Caton:

Enclosed for filing are an original and three microfiche copies of an
application on Form 490 for transfer of control of illinois Consolidated Telephone
Company, which holds licenses in the IMTS Rural Radiotelephone service, from
Consolidated Communications Inc. ("Consolidatedj to McLeodUSA Incorporated
(''McLeodj. Also enclosed is a check in the amount of $220 to cover the applicable
filing fee and a Form 159. '

This application is part of a larger transaction between McLeod and
Consolidated, which have entered into an Agreement and Plan ofMerger.
Pursuant to that Agreement, McLeod has formed a wholly-owned subsidiary,
Eastside Acquisition Co. ("Eastsidej. Upon receipt of necessary regulatory
approvals, Consolidated will merge with and into Eastside with Eastside surviving
and being renamed Consolidated Communications Inc. ("New Consolidatedj.
Thereafter, Consolidated's subsidiaries will continue to operate as wholly-owned
subsidiaries ofMcLeod. This transaction will serve the public interest because the
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combined companies will be better able to provide high-quality telecommunications
services at competitive prices.

Because of the number of separate filings involved in this transaction,
the parties request a joint Public Notice of all the applications related to the
transaction. Susan O'Connell in the Intemational Bureau has agreed to coordinate
the Public Notice for the applications.

Please address any questions concerning Consolidated to Veronica
Ahem and J. Breck Blalock of Nixon, Hargrave, Devans & Doyle, L.L.P. at
(202) 457-5300. Questions regarding McLeod should be addressed to the
undersigned.

Respectfully submitted,

HOGAN & HARTSON L.L.P.

By: /.~e .d-::::::--.
Karis A Hastings
EricH. Loeb
Counsel for
McLeodUSA Incorporated

Enclosures

cc: Susan O'Connell, Intemational Bureau
James N. Loughry, Wireless Telecommunications Bureau
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FEDEIW. COMMUNICATIONS COMMISSION

FCC R_TTANCE ADVICE

-
PAYOR INPORMATION

McLeoclJSA Incorporated

(4) STREET ADDRESS LINE NO. 1
McLeoclJSA Technology Park

(5) STREET ADDRESS LINE NO. 2
6400 C Street, S.~., P.O. Box 3177
(6) CITY
Cedar Rapids

(1) STATE (8) ZIP CODE
IA 52406-3177

(11 A) NAME OF APPLICANT. LICENSEE, REGULATEE, OR DEBTOR

(12A) FCC CALL SIGN/OTHER 10 (13A) ZIP CODE

(10) COUNTRY CODE (If not U.S.A.)

ITEM'llNFORMAnON

KSJ763 61938

(HA) FCC CODE 1

Illinois Consolidated Telephone Company

(9) DAYTIME TELEPHONE NUMBER (Include area code)
319-364-000

(19A) ADDRESS LINE NO.1 (20A) ADDRESS LINE NO. 2 (21A) CITYISTATE OR COUNTRY CODE

(118) NAME OF APPLICANT, LICENSEE, REGULATEE, OR DEBTOR

(128) FCC CALL SIGN/OTHER 10

(178) FCC CODE 1

ITEM #2 INFORMATION

(138) ZIP CODE

2

(168 FEE DUe FOR
PAYMENT TYPE CODE
IN BlOCK 14

$ 90.00

(198) ADDRESS LINE NO.1 (208) ADDRESS LINE NO. 2 (21B) CITYISTATE OR COUNTRY CODE

CREDIT CARD PAYMENT ...ORMATION

DATEAUTHORIZED SIGNATURE

EXPIRATION DATE: rn rn
Man'" v_

MASTERCARD/VISA ACCOUNT NUMBER:(22)

DMulercanl
o VIla
(23) I '*-by authorize"" FCC 10 cIwge my VISA or IIaterc8rd

for"" MfVIoe(a)/aUUlorfzatlan(a} haraIn daaortbad.

FCC FORM 159
AprIl 1*



McLEOD USA TELEMANAGEMENT ORGANIZATION 03215
OUR REFERENCE YOUR INVOICE INVOICE INVOICE AMQUNTPAID DISCOUNT NET AMOUNT

• NUMBER NUMBER DATE AMOUNT

I
I
I

I
I

I

~l&.
TELEMANAGEMEJIo'T ORGANIZATION

TOWN CENTRE, SUITE SOO
221 THIRD AVE., SE.
CEDAR RAPIDS, IA 52401

FlRSTAR BANK IOWA, N.A.
DES MOINES, ICINA 50309

CEDAR RAPIDS • DOWNTOWN OFFICE
33-54-730

36

032756

( DATE CONTROl. NO. AMOUNT )

6/25/97

THE SUM Two Hundred Twenty Dollars and No/IOO

032756 $220.00

PAY
TO THE

OADEAOF FCC
VOID AFTER 6 MONTHS

AUTHORIZED REPRESENTATIVE

U3oca.<;;:;:Q;. K,.,8-
•

? It 2ul CHIEF F1ttAtto1Al OmCER ==...
0-11 ...



FCC 490 AppnMd by OMB FCC Use Only
31*14118 (FIle Number)

FEDERALCOMMUNICATIONS COMMISSION e-. 10131117
Ell AlIQ. BIIdIn HelIn

PwRelclanM: 3 HrI.

Application for Assignment of Authorization
or Consent to Transfer of Control of Licensee

Commercial Mobile Radio Services FCC Use Only
Rural Radiotelephone Service

FILING FEE
(a) FeeType Code (b) Fee Mulllple , (C) Fee Due1l:lr FMType Code In (a) ifd)ToI8IAmountDue "" ......lonly

See Attached FCC Form 159 $

ASSIGNOR OR TRANSFEROR
T1. Name d Assignor or Transferor 12. VoiceTelephone Number

Consolidated Communications Inc. (217) 235-4456
T3. Assumed Name Used for Doing Business (If any) T4. FaxTelephoneNumber

(217) 234-9934
T5. Mailing Street Address or P.O. Box

121 South 17th Street
T6. City n. State T8. ZipCode

Mattoon IL 61938

19. Name VI ""... , ......, RepresentatiVe (if other than Aulgnor or Transferor) 110. VOICe TeIePf10ne NUmoer

Peter A. Rohrbach (202) 637-8631
T11. Firm or Company Name T12. FaxTelephoneNumber

Hogan & Hartson L.L.P. (202) 637-5910
113. Mailing Street Address or P.O. Box

555 Thirteenth Street, N.W.
114. City T15. State T16. Zip Code

Washington DC 20004

TYPE OF TRANSACTION

T17. This application requests ( T ) Assignment d authorization Consent to lransfer d Control d Licensee

T18. How will assignment or transfer d control be accomplished? ( S ) a. or other transfer or assignment d stock Qther

T19. This assignment d authorization or transfer d control d licensee is (V ) ~oIuntaIy IllYll1untary

T20. Will this be a pro forma assignment or transfer of control? (N ) y. .Ho

121. Is local or state authorization reqUired for this assignment or transfer d control? (y ) y. .Ho

FCC Form 480· P11Q11
M.,1111



AUTHORIZATION(S) TO BE ASSIGNED OR TRANSFERRED

T23. T24. T2S. T26.
T22. Radio Date of HoN Name of Licensee

Call Sign Service Grant Obtained (as appearing in FCC RecordS)

KSJ763 CR Hot available Not available Illinois Consolidated Telephone Company

KSJ764 CR Not available Not available Illinois Consolidated Telephone Company

KSJ765 CR Not available Not available Illinois Consolidated Telephone Company

FCC Form 490 • Page 2
M8Y 1995
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ASSIGNMENT OF STOCK

Stock NumbercI Shares Classification

Shares to be transferred T27. See Exhibit 1
T28.

Shares issued and outstanding T29. m.

Shares authorized T31. T32.

ASSIGNEE OR TRANSFEREE

T33. Name rJ Assignee or Transt.ee T34. VoiceTelephone Number

McLeodUSA Incorporated (319) 364-0000
T35. Assumed N81'18 Used for Doing Business (If any) T38. FaxTeIephoneNumber

(319) 398-7070
T37. Mailing Street Address or P.O. Box

McLeodUSA Technology Park, 6400 C Street, S. w. , P.O. Box 3177
T38. City T39. State T40. Zip Code

Cedar Rapids IA 52406-3177

NEW LICENSEE INFORMATION

T41. Legal Name of Licensee T42. VoiceTelephoneNumber

Illinois Consolidated Telephone Company (217) 235-4456
T43. Assumed Name Used for Doing Business (if any) T44. FaxTelephoneNumber

(217) 234-9934
T45. Mailing Street Address or P.O. Box

121 South 17th Street
T46. City T47. State T48. ZipCode

Mattoon IL 61938

ALIEN OWNERSHIP

T49. Is the assignee or transferee a foreign gOYel11ment or the representative of any foreign gOYel11ment? (N ) y. Ito

T50. Is the assignee or transferee an alien or the representative of an alien? (N ) y. Ito

T51. Is the assignee or transferee a corporation organized under the laws of any foreign gOYel11ment? (N ) y. Ito

T52. Is the assignee or transferee acorporation of which any officer or director is an alien or rIwhich more than one-flfth of the
capital stock is owned of record or voted by aliens or their representatives or by a foreign gOYel11ment or representative ( N ) y. Ito
thereof or by any corporation organized under the laws of a foreign country?

T53. Is the assignee or transferee a corporation directly or indirectly controlled by any other corporation cI which any officer or
more than one-fourth of the directors ans aliens, or ofwhich more than one-fourth rI the capital stock is owned of record or (N ) y. Ito
voted by aliens, their representatives, or by aforeign gOYel11ment or representatille thereof, or by any corporation organized
under the laws of a foreign country?

" If "yes", attach exhibit pPIalning nature and extent of alien or foreign ownership or control.

FCC Fonn 410 ...... 3_1_



BASIC QUALIFICATIONS

T54. Ha the..ignor or transferCll...Ignee or tnna__•or My r-tY to thislflPllc8tion had My FCC stItion authariZIlion, (N ) yes Ho
license or ccnstruction J*mlt r8\IOked or had fIf'/ appIicaIIon for an initial, modification or ,.,.,. d FCC stltian
authorization, ranse, construction J*mlt denied by the Conmission?

T55. Has the asignor or transferor, 8ISignee or tr8IlSferee, or any party to this appIiclIIion, or 111'/ PIrtY directly or indirectly ( N ) yes Ho
c0ntr0liing the IUignerortJwlSteror,..ignee or transferee. or any party to this appflCllion ....... been convicled d a felony
by any stale or federal court?

T56. Has Illy court finally adjudged the 8ISignor or trwlsferor, asignee or transferee, or any PIrtY to this 1IPP1icIIion. or any
person directly or Indinldly controlling the asigner or transferor, aslgneeor~, or any PIrtY to this application, ( N ) yes liDgui1tydunlawfullymonopcllimg or IIlIeinpliug unlawfullyto monopolize radlo conmuniclIIion, dinlctIyor indirectly, through
control r:I manufacture or sale r:I J'8dio app8I'lItus, exclusive trdic .... lg8I1Wllt or My ether~ or unflir methods r:I
competition?

T57. Is the asigner or tnnaferor, aaignee or nlafel•• or My r-tY to thisllPPlicalion, or My per'IOIl directly or Indirectly
controlling the assignor or transferor. asignee or trans"'. or any party to this application, curr«1tIy • party in Illy

( N ) yes Ho
pending matter referred to in the preceding two items?

T58. Do the undersigneduch c:ertify(by responding 'Y' to thisq~)that nellherthe asignorortr8naferor northe asignee
or transferee is subject to a denial d F.... benefits that includes FCC benefits pursuant to 5ecIion 5301 d the (y ) yes Ho
Anti-Drug Abuse Act r:l1988, 21 U.S.C. § 862, because r:I a conviction for possession or distribution d • controllecl
substance?
• see 47 CFR 1.2002(b) for the meaning of·perty to the application' for tMM putpOHI.

ASSIGNOR OR TRANSFEROR CERTIFICATION

The ASSIGNOR orTRANSFEROR.......nts that theauthorization will not be aalgned orthatcontrol of the IIcenHe will not be trat"eI'I"ed u.......
and until the co...ntof the Federal Communications Commission has been given; thatall exhibits attached or~ herein ant a material part
hereof and are Incorporated herein _ If..out In full In this application; and that all statements made In this application ant true, complete and
correct to the best of his or her knowledge and belief.

T59. Typed Name r:I Person Signing

J. Lyle Patrick
T61. Signature

TSO.TIIIe

Chief Financial Officer
T62. Date

t-2V47
ASSIGNEE OR TRANSFEREE CERTIFICATION

The ASSIGNEE or TRANSFEREE WlIIvu any claim to the ... of any particular fNquency or of the electromagnetic spectn.m _ against the
regulatory power of the United Statu bees... of the previous ... of the ..... whether by license or otherwise. The aaIg... or transfwM
certifies thatgrantof thisaalgnrnentortransferofcontrol would notce...the usIgMe or trallsferee to be In violation ofthe spectrum aggrepIIon
limit In 47 CFR Part 20. The ...Ignee or transferee agrees to ume all obligations and abide by all conditions Imposed upon the ualgnor or
transferor under the subject authorlDtlon(s), un.... the F Communications Commlalon pursuant to a request made herein otherwise
allows, except for liability for any act done by. or any right accrued by, or any suit or proceeding had or commenced against, the usIgnor or
transferor prior to this ...Ignment or transfer of control. The undet'slgned, Individually and forb...Ig.-. or transferee, hereby certifies that the
statements made herein are true, complete and correct to the best of his or her knowledge and belief, and are made In good faith.

T63. The assignee or transferee is a (an) (C) individual eartnership

T65. Title

Senior Vice President

L L ~LSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S.Code.
18, Section 1001), AND/OR REVOCATION OF ANY STATION UCENSE OR CONSTRUCTION PERMIT (U.S. Code, Title 47.

Section 312(a)(1». AND/OR FORFEITURE (U.S. Code, Title 47. SectIon 503).

FCC Form 490 • Page 4
M~11H



lllinois Consolidated Telephone Company
FCC Form 490

June 1997

EXHffiITl
(QuestionsT27-T32)

Description ofTransaction

McLeodUSA Incorporated ("McLeod") and Consolidated

Communications Inc. ("Consolidated") have determined that they will realize

significant economic and marketing efficiencies through a trans~ction by which

Consolidated will become a wholly-owned subsidiary ofMcLeod. Accordingly, on

June 14, 1997, McLeod and Consolidated executed an Agreement and Plan of

Merger ("Agreement"). Pursuant to the Agreement, McLeod has formed Eastside

Acquisition Co. ("Eastside"), a wholly-owned Delaware corporation, for the purpose

of consummating the proposed reorganization. Consolidated will merge with and

into Eastside, with Eastside surviving. Eastside will then be renamed Consolidated

Communications Inc. ("New Consolidated"). All subsidiaries of Consolidated will

remain subsidiaries of New Consolidated. At the effective time of the merger, $155

million in cash and approximately 8.5 million shares of McLeod Class A Common

Stock ($0.01 par value) will be distributed to the owners of Consolidated Common

and Preferred Stock. Specifically, each share of Consolidated Series A Preferred

Stock will be exchanged for approximately 4.5 shares of McLeod Class A Common

Stock and each share of Consolidated Series B Preferred Stock will be exchanged

for approximately 4.5 shares ofMcLeod Class A Common Stock. Consolidated

Common Stock will be exchanged for a mix of cash and McLeod Class A Common

\\\DC • 82864111 • 0473726.01



Illinois Consolidated Telephone Company
FCC Form 490

JUDe 1997

Stock, which exact mix will be elected by each shareholder of Consolidated Common

Stock.

\\\DC • 82164111 • 0478711.01



minois Consolidated Telephone Company
FCC Form 490

June 1997

EXHffiIT!

Parties to AvIlUca.tioD

McLeodUSA Incorporated ("McLeodj currently holds a greater than

five percent direct or indirect interest in the following entities:

B .Company usmess
McLeodUSA Telecommunications Services, Telecommunications
Inc.
McLeodUSA Media Group. Inc. Intermediate Holdintt Company
McLeodUSA Diversified, Inc. Intermediate Holding Company
McLeodUSA Network Services, Inc. Fiber Optic Network Construction
McLeodUSA Publishing Co. Directory Publishine:
McLeodUSA Maintenance Services, Inc. Maintenance of Fiber Optic

Facilities
Digital Communications of Iowa, Inc. Sales and Installation of

Telephone Equipment
ESIlMcLeodUSA, Inc. Sales and Installation of

Telephone Equipment
MWR Towers. Inc. Tower and Real Estate Leasing
Ruffalo, Cody & Associates, Inc. Marketine: and Fundraisine:
Campus Call. Inc. Telemarketing Fundraising for

Collee:es
OakTel Directory L.C. Directory Publishine:

\\\DC • IlII54Ill • 04131ll6.01



Dlinois Consolidated Telephone Company
FCC Form 490

June 1997

The current five percent of greater shareholders ofMcLeod are as
follows:

Name and Address Percentage Ownershi» Citizensbill

IES Investments, Inc. 17.1 U.S.
200 1st Street, S.E. Corporation
Cedar Rallids. Iowa 52401
Clark E. McLeod 9.0 U.S.
Mary McLeod 8.2
McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, S.W.
P.O. Box 3177
Cedar Rallids. Iowa 52406-3177
MWR Investments Inc. 15.7 U.S.
500 E. Court Ave. Corporation
Des Moines. Iowa 50309
Putnam. Investment Management, Inc. 7.5 U.S.
One Post Office Square Corporation
Boston, MA 02109
Allsop Venture Partners ill, L.P. 7.4 U.S. Limited
2750 1st Ave. Partnership
Cedar Rallids, Iowa 52402

Consolidated Communications Inc. ("Consolidated") currently

holds a greater than five percent direct or indirect interest in the following entities:

B .Comllany uS1lless
Illinois Consolidated Telellhone Comllany Telecommunications
Consolidated Communications Telecom Telecommunications
Services Inc.
Consolidated Communications Directories Inc. Directorv & Electronic Publishin~

Consolidated Market Resllonse Inc. Marketi.n~ & Database Services
Consolidated Communications Operator Operator Services
Services Inc.
Consolidated Communications Public Services Telecommunications
Inc.
Consolidated Communications Systems & Information Technology
Services Inc.
Greene County Partners, Inc. Cable TV

\\\DC • 828M111 • 0478725.01



Winois Consolidated Telephone Company
FCC Form 490

June 1997

CCD/Scriuus, L.L.C. Directory Publishing
Coles Park. L.L.C. Office Park Owner
·SRG. Inc. Software Design
Midwest Cellular Associates Telecommunications
Dlinois SMSA Limited Partnership Telecommunications
Mattoon Enterprise Park. L.L.C. Office Park Owner
National Telecommunications Network Telecommunications
Effin2'ham Hi-Tech General Partnership Office Park Owner
International Teldata Corporation Electronic Meter Readin2'

A list of the shareholders of Consolidated is attached. All trustees and

beneficiaries are U.S. citizens.

\\\DC • 11864111 • 0473715.01



Name Ad Address

List ofShareholders

Series A
.Sl00,8.20".

Commog Prefmed

......_ _._---

Page 1 0£6

Series B
SIlO, 8.50%

Preferred

Margaret Lumpkin Keon, Mary Lee Sparb, and
Richard Anthony Lumpkin, not individually but as
Trustees under Voting Trust Agreement dated
November 30, 1994

Margaret Lumpkin Keon, Trustee of the 53,340
Margaret Lumpkin Keon Trust dated May 13, 1978
Keon Associates
16 Miller Avenue - #203
Mill Valley, California 94941

Richard Anthony Lumpkin as Trustee Under Trust 27,839
Agreement dated May 13, 1978 flblo Richard
Anthony Lumpkin
Mattoon, Illinois 61938

Richard Anthony Lumpkin and Christina Louise 57,840
Sparks as Trustees Under Trust Agreement dated
May 13, 1978 flblo Mary Lee Sparks
Mattoon, Illinois 61938

Richard Anthony Lumpkin and Harris Trust and 421,874
Savings Bank as Trustees ulaJd Feb. 6, 1970
c/o Harris Trust and Savings Bank
III West Monroe Street
Chicago, Illinois 60690

Richard Anthony Lumpkin and Harris Trust and 28,126
Savings Bank as Trustees ulaJd Feb. 6, 1970 as
supplemented by Supplemental Agreement dated
November 5, 1976
c/o Harris Trust and Savings Bank
111 West Monroe Street
Chicago, Illinois 60690

Total 589,019



Name pd Address

The Lumpkin FO\Uldation
Mattoon, Dlinois

Richard Adamson Lumpkin Grandchildren's Trust
dated 9/5/80
Mattoon, Dlinois 61938
(Trustee: Richard Anthony Lumpkin)

Margaret Lumpkin Keon, Trustee of the Margaret
Lumpkin Keon Trust dated May 13, 1978
Keon Associates
16 Miller Avenue - #203
Mill Valley, California 94941

Margaret L. Keon 1993 Grantor Retained Annuity
Trust
Mattoon, Illinois 61938
(Trustees: Pamela Keon Vitale and Joseph Jolm
KeonID)

Margaret L. Keon 1990 Dynasty Trust
Mattoon, Illinois 61938
(Trustee: Margaret L. Keon)

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Joseph Jolm Keon ill
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Katherine Stoddert
Keon created under the Mary Green Lumpkin Gallo
Trust Agreement dated December 29, 1989
Mattoon, Dlino!s 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Lisa Anne Keon
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

/

Series A
5100,8.20%

CQmmop Prefcmd

45,000

48,838

3,960

21,681

35,000

35,000

35,000

Page 2of6

SeriesB
5100,8.50%
Pnfcmd

43,763

21,763



Name and Address

Richard Anthony Lumpkin, not individually, but as
trustee oftbe trust named for Margaret Lynley Keon
created under the Mary Green Lumpkin Gallo Trost
Agreement dated December 29, 1989
Mattoon, Dlinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Pamela Keon Vitale
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Dlinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee· of the trust named for Susan Tamara Keon
DeWyngaert created under the Mary Green
Lumpkin Gallo Trust Agreement dated December
29, 1989
Mattoon, Illinois 61938

Margaret L. Keon 1990 Personal Income Trost for
the Benefit ofJoseph John Keon ill dated April 20,
1990
Mattoon,l1linois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Margaret L. Keon 1990 Personal Income Trust for
the Benefit of Katherine Stoddert Keon dated April
20, 1990
Mattoon,l1linois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Margaret L. Keon 1990 Personal Income Trust for
the Benefit ofLisa Anne Keon dated April 20, 1990
Mattoon, Illino~s 61938
(Trustees: David R. Hodgman and R. 1. Currey)

Margaret L. Keon 1990 Personal Income Trust for
the Benefit ofMargaret Lynley Keon dated April
20, 1990
Mattoon, l11inois 61938
(Trustees: David R. Hodgman and R. J. Currey)

CommOD

35,000

35,000

35,000

10,000

10,000

10,000

10,000

Series A
5100,8.20%
Preferred

Page 3 of6

Series B
5100,8.50%

Prefeued



Name aDd AddresS

Margaret L. Keon 1990 Personal Income Trust for
the Benefit ofPamela Keon Vitale dated April 20,
1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Margaret L. Keon 1990 Personal Income Trust for
the Benefit ofSusan Tamara Keon DeWyngaert
dated April 20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Richard Anthony Lumpkin as Trustee Wider Trust
Agreement dated May 13, 1978 fIb/o Richard
Anthony Lumpkin
Mattoon, Dlinois 61938

Richard Anthony Lumpkin 1993 Grantor Retained
Annuity Trust
Mattoon, Illinois 61938
(Trustees: Richard's two children)

.. Richard Anthony Lumpkin 1990 Dynasty Trust
Mattoon, Illinois 61938
(Trustee: Richard Anthony Lumpkin)

Richard Anthony Lumpkin. not individually, but as
trustee of the trust named for Benjamin Iverson
Lumpkin created under the Mary Green Lumpkin
Gallo Trust Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Elizabeth Arabella
Lumpkin created under the Mary Green Lumpkin
Gallo Trust Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin 1990 Personal Income
Trust for the Benefit ofBenjamin Iverson Lumpkin
dated April 20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

/

SerlesA
SIlO, UOlY.

C••OD Pr.fcmtl

10,000

10,000

3,960

21,680

55,000

55,000

95,000

Page 4 of6

SeriesB
SIlO, 8.500/.

Prefemd

43,827

21,833



Name lAd Address

Richard Anthony Lumpkin 1990 Personal Income
Trust for the Benefit ofElizabeth Arabella Lumpkin
dated Apri120, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Mary Lee Sparks
2438 Campbell Road, N. W.
Albuquerque, New Mexico 87104

Mary Lee Sparks 1993 Grantor Retained Annuity
Trust
Mattoon, Dlinois 61938
(Trustees: Mary Lee's four children)

Mary Lee Sparks 1990 Dynasty Trust
Mattoon, Illinois 61938
(Trustee: Richard Anthony Lumpkin)

. Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Anne Romayne Sparks
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Barbara Lee Sparks
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Christina Louise
Sparks created l:JI1dcr the Mary Green Lumpkin
Gallo Trust Agreement dated December 29, 1989
Mattoon, Illinois 61938

Richard Anthony Lumpkin, not individually, but as
trustee of the trust named for Jolm WoodtuffSparks
created under the Mary Green Lumpkin Gallo Trust
Agreement dated December 29, 1989
Mattoon, Illinois 61938

CommOD

95,000

1,250

21,681

40,000

40,000

40,000

40,000

SerlesA
5100,8.20%

Preferred

3,960

Page S of6

Series B
5100,8.50%

Prcfemtl

40,606

18,019



Page 6 of6

SerlesA Series B
5100,8.20% 5100,8.50%

NUDe Ud Address CommOD Prcfcmd Prefmed

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit ofAnne Romayne Sparks dated April
20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit of Barbara Lee Sparks dated April 20,
1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit ofChristina Louise Sparks dated April
20, 1990
Mattoon, Dlinois 61938
(Trustees: David R. Hodgman and R. J. Currey)

Mary Lee Sparks 1990 Personal Income Trust for 20,000
the Benefit of John Woodruff Sparks dated April
20, 1990
Mattoon, Illinois 61938
(Trustees: David R. Hodgman and R. 1. Currey)

Total 1,559,149 11,880 189,811



FCC 430 Federal Communications Commission
Washington, DC 20554

LICENSEE QUALIFICATION REPORT

Approwecl by OMS
3060-0105

See reverse for public
burden estimate

3. If this report supe...edea a previously
"led report, specify Ita date

2. (Area Code) T.I.phone Number

(319) 364-0000

IRsTRUCTIONS:
A. The "Flier" of this report is defined to indude: (1) An applicant, where this report is submitted in connection with applications for common

carrier and satellite radio authority as required for such applications; or (2) A licensee or permittee, where this report is required by the
Commission's Rules to be submitted on an annual basis.

B. Submit an original and one copy (sign original only) to the Federal Communications Commission, Washington, DC 20554. If more than
one radio service is listed in Item 6, submit an additional copy for each such additional service. If this report is being submitted in
connection with an application for radio authority, attach it to that application.

C. Do not submit a fee with this report.

1. Buain... Nam. and Add,.... (Number. Street, State and ZIP Code)
of Filer's Principal Office

McLeodUSA Incorporated
McLeodUSA Technology Park
6400 C Street, SW, P.O. Box 3177
Cedar Rapids, Iowa 52406-3177 N/A
4. Filer il (check one): 5. Under the la. of what State (or oth.ro Individual D Partn....hip I!l Corporation Jurisdiction) Is the Flier organized?

o Other (Specify): Delaware
6. List the common carrier and satellite radio services in which FII.r h.. applied or is a current Ilc.ns.. or permittee:

Point-to-Point Microwave Radio Service; Rural Radiotelephone Service
Broadband Personal Communications Service; Paging and Radiotelephone Service

7 (a) Has the Flier or any party to thla application had any FCC atatlon license or permit revoked or
had any application for permit, Iicens. or renewal d.nled by this Commission? If ·YES·,
attach as Exhibit 1 a statement giving caB sign and file number of license or permit revoked and
relating circumstances.

(b) Has any court finally adjudged the Flier, or any pe...on directly or Indirectly controlling the
Filer, guilty of unlawfUlly monopolizing or attempting unlawfully to monopolize radio
communication, dlr.ctly or Indirectly, through control of manufactur. or aal. of radio
apparatus, exclusive traffic arrangem.nt, or oth.r m.ans of unfair methods of competition?
If "YES·, attach as Exhibit /I a statement relating the facts.

(c) Has the Filer, or any party to thia application, or any person directly or Indirectly controlling
the FII.r ever been convicted of a felony by any state or Federal court? If ·YES·, attach as
Exhibit 11/ a statement relating the facts.

(d) II the Filer, or any pe...on directly or Indirectly controlling the FII.r, pres.ntly a party In any
matter referred to in Itema 7{b) and 7{c)? If "YES·, attach as Exhibit IV a statement relatkJg the
facts.

DYES

DYES

DYES

DYES

I!l NO

~NO

I!l NO

8. Is the Flier, directly or Indirectly, through stock ownership. contract or otherwise. currently
interested In the ownership or control of any other radio stations licensed by the Commisalon? If 29 YES 0 NO
"YES·, submit as Exhibit V the name of each such licensee and the Jcensee's relation to the Fler. See Exhibit V

If Filer is an individual (sole proprl.to...hlp) or partn....hip, answer the following and Item 11:

9 (a) Full Legal Name and Residential Address (b) Is Individual or each m.mber
(Number, Street, State and ZIP Code) of of a partnership a citizen of DYES D NO
Individual or Partners: the United Statu? N/ A

N/A
(c) Is Individual or any member of

a partnership a rep.....ntatlv.
of an alien or of a foreign
gov.mment? N/ A

DYES

FCC 430 • PIIge 1
MIry 1998



""ii Flier Is a corpar.lon. answer the following and Item 11:

10 (a) Attach .. Exhibit VI the nam.., add'...... and cltlzen.hlp of tho.. stockhold.rs owning of record and/or Yotln~
10 percent or more of the Filer's voting stock and the percentag.. 10 held. In the case of fiduciary control, indicate th(
beneflciary(ies) or clan of beneficiaries.

See Exhibit VI

(b) LIat below. or.uaeh .. exhibit VII the nama and add,..... of the ofIIcIra and dl...ctora ofth. Filer.

See Exhibit VII

(c) I. the Filer directly or Indirectly controlled by any other oorporatIon? 0 YES

If ·YES": lIttach .. Exhibl VIII a st.ement (including orpanizational diagram. wIHIre appropriate)
which fuIy and completely /dentJlle. the natrn and extent ofcontrol. JncIut» the foIowing: (1) the
addre•• and prim.-y bullne.. of the controIIng corporIIIion end any /nt.""..,. 1U~1idarle.;

(2) the name., addrellN, and dtizenship of tho.e Itockholdets holding 10 peI'f»fIt or more of the
controlfng corporation'. voting stock; (3) the approximate percentage of total voting stock held by
each .uch .tockholder; and (tf) the names and addre.... of the ,..lidenl and directOl'll of the
controling corporation.

(d) I. any officer or director of the Filer an an.n? 0 YES

(e) I. more than one-ftfth of the capital stock of the Filer owned of record or voted by allen. or
their r.pre••ntatIY.'. or by a for.lgn goY.rnm.nt or repre••nt.tIY.(') th.reof. or by. 0 YES
corporation org.nlzed under the laws of. foreign country?

(f) I. the Filer directly or IndllKtly controlled: (1) by any other corporation of which .ny officer 0 YES
or more than one-fourth of the dlrectora are alien., or (2) by any foreign corporation or
corporation ofwhich more than one-fourth of the capital stock I. owned or voted by alien. or
their representatlv.., or by • foreign government or representatlv.. thereof.

IKJ NO

IJ NO

(9) If any answer to question. (d), (e) or (f) I. "YES", attach as exhibit IX a abltement Identifying the .Ilen. or foreign
entfties, their nationality, their relatlon.hip to the Flier••nd the percentage of stock they own or vote.

11. CERTIFICATION
This report constitutes a material part of any application which cross-references it, and all statements mad. in the attached exhibits Ire I

material part thereof. The ownership information contained in this report does not constitute an application for, or Commi..lon approval 01
any transfer of control or aSSignment of radio facilities. The undersigned, individually and for the Flier, hereby certifies that the statement
made herein are true, complete and correct to the best of the Filer's knowledge and beli'f, and are made in good faith. The underlignecj
individually and for the Filer, certifies that neither the applicant nor any other party to the application is SUbject to a denial of Federe' benefttI
that includes FCC benefits, pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction fa
possession or distribution of a controlled substance.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE ANDIOR IMPRISONMENT (U.S. CODE
TITLE 18, SECTION 1001), AND/OR REVOCATION OF ANY STATION UCENSE OR CONSTRUCTION PERMIT (U.S. CODE, TITLE 41
SECTION 312(A)(1)), AND/OR FORFEITURE (U.S. CODE, TITLE '7, SECTION 503). .

Filer (must corre.pond with that shown In Item 1) Typed or Printed Name

Casey D. Mahon
Date

Senior Vice Presiden
BY THE PRIVACY ACT OF 1174 AND TtE PAPERWORK REDUCTION ACT OF til'

T s' ation of personallnformetion request . orm Is to determine if you are qualified to become or remain a Iicen... in comma
carrier or satellite radio service pursuant to the Communications Act of 1934, as amended. No authorization can be granted un.... I
information requested is provided. Your response is reqUired to obtain the requested authorization or retain an authorization.

Public reporting burden for this collection of Information is estimated to averllge 2 hours per response, InclUding the time for r.w.win
instructions, searching existing data sources, gathering and maintaining the data needed, and completing and reviewing the collection I
information. Send comments regarding this burden estimate, or any other aspect of this collection of Information, including suggestlonl fc
reducing the burden to Fecleral Communications Commission, Records Management Branch, Washington, DC 20554, Paperwork ReductiCI
Project (3060-0105), or via th,lnternet to dconwaYOfcc.gov. DO NOT SEND COMPLETED FORMS TO THIS ADDRESS. Indlvlduale al
not reqUired to respond to a collection of Information unl... It displays I currently yalld OMB control number.

FCC GO· PIge 2 MIIr 1111



McLeodUSA Incorporated
FCC Form 430

June 1997

EXHIBIT V
(Question 8)

McLeodUSA Incorporated ("McLeod") currently is the licensee of 25

"D" and "E" block Broadband Personal Communications Services licenses in Illinois,

Iowa, Minnesota, Nebraska and South Dakota.

By means of applications that are being filed simultaneously with this

Form 430, McLeod seeks Commission consent to control, directly or indirectly,

Consolidated Communications Inc. ("CCf') and the following subsidiaries of CCI

that hold FCC licenses: Illinois Consolidated Telephone Company, Consolidated

Communications Mobile Services, Consolidated Communications Telecom Services,

and Midwest Cellular Associates Limited Partnership. As a result of this

transaction, CCI and its subsidiaries would become wholly-owned subsidiaries of

McLeod. The above-mentioned CCI subsidiaries hold FCC licenses in the Point-to-

Point Microwave Radio Services, Broadband Personal Communications Services,

Rural Radio Services, and Paging and Radiotelephone Services.

\\\DC • 62154111 ·04'72021.01



McLeodUSA Incorporated
FCC Form 430

June 1997

EXHIBITS VI, vn
(Questions 10(a), 10(b»

Ownershill

The current five percent or greater shareholders of McLeodUSA

Incorporated ("McLeod") are as follows:

Name and Address Percentace Ownership CitizensbiD

IES Investments, Inc. 17.1 U.S.
200 1st Street, S.E. Corporation
Cedar Rapids, Iowa 52401
Clark E. McLeod 9.0 U.S.
Mary McLeod 8.2
McI..eodUSA Incorporated
McI..eodUSA Technology Park
6400 C Street, S.W.
P.O. Box 3177
Cedar Rapids, Iowa 52406-3177
·MWR Investments Inc. 15.7 U.S.
500 E. Court Ave. Corporation
Des Moines, Iowa 50309
Putnam Investment Management, Inc. 7.5 U.S.
One Post Office Square Corporation
Boston, MA 02109
Allsop Venture Partners III, L.P. 7.4 U.S. Limited
2750 1st Ave. Partnership
Cedar Rapids, Iowa 52402

As part of the transaction referenced above in Exhibit V, new shares of

McLeod stock will be issued to existing holders of CCl common stock. As a result,

the interests of the above McLeod shareholders will be diluted when the merger is

consummated. McLeod does not currently anticipate that the issuance of McLeod

stock to CCI shareholders will result in any new ten percent or greater shareholders

of McLeod.

"\DC. UM4lll· 0472021.01
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McLeodUSA Incorporated

FCC Form 430
June 1997

Qfficers and Directors

The address for the following proposed Officers and Directors of the

filer will be c/o McLeodUSA Incorporated. McLeodUSA Technology Park. 6400 C

Street. S.W.• P.O. Box 3177. Cedar Rapids. Iowa 52406-3177. The proposed

Officers and Directors of McLeod subsequent to the transaction described are as

follows:

Name Title Director

Clark E. McLeod Chairman. Chief Yes
Executive Officer

Richard A. Lumpkin Vice Chairman Yes
Stephen C. Gray President, Chief Yes

Operating Officer
Blake O. Fisher. Jr. Chief Financial Officer. Yes

Executive Vice President,
Treasurer

Robert J. Currey Executive Vice President Yes
Kirk E. Kaalberg Executive Vice President --
Stephen K. Brandenbur2 Executive Vice President --
David M. Boatner Executive Vice President --
Albert P. Ruffalo Executive Vice President --
Arthur L. Christoffersen Executive Vice President --
Casey D. Mahon Senior Vice President. --

General Counsel and
Secretary

Russell E. Christiansen -- Yes
Thomas M. Collins -- Yes
Paul D. Rhines -- Yes
Lee Liu -- Yes


